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File Number §141-514-9

tate of dllinois
®ffice of
‘The Secretarp of SDrate

ADhereas, APDLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

BUSINESS IN THIS STATE OF
NOVO NETWORKS METRO SERVICES, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE EAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1584.

-

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Westimonp A0hereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 2ND

day of TANUARY A.D. 2001 and of

the Independence of the United States the two

hundred and e .
DNovce WAt

Secretary of State

/L
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APPLICATION FOR CERTIFICATE
rom BCA~13.13 OF AUTHORITY T0
{Rev. Jan. 1999) _ TRANSACT BUSINESS IN ILLINCIS
Jesse White, Secretary of State . This space for use b
gepam?nt af Busings swcas .!-hls Spaca‘ fcr use by smtary of State s“retaw of Slata > 4

pringfield, IL 62758 IR Y R A ¥

Telephone (217) 7821834 . L E D Date 4/
hitp//www.s0s.state.il.us - License Fee 3 ——

\ - Franchise Tax $§ 7S +
A el I Ter N JAN 2:-2001 FlingFes § 757
oo catnhi@ecrilina JESSE WHITE Pehatties ,;ﬁ
e e SECRETARY OF STATE roproveg; , F /1

BCratn

1. (a) CORPORATE NAME: Nove Networks Metro Services, Inc.

(Complete itarn 1 (b) only if the corporate name is not avaiable in this stats.)

{b) ASSUMED CORPORATE NAME:
(By electing this assumed name, the corporation hereby agrees NOT to usSe jts corporate name in the
ransaction of business in lllincis. Form BCA 4.15 is attached.)

2. (a) State or Country of Incorporation; Delaware
(b) Date of Incarporation;_ August 23, 1998
(¢) Period of Duration: perpetual

3. {a) Address of the principal office, whersver located: (b} Address of principal office in [linois:
(if none, so state)
300 Crescent Court, Suite 800, Dallas, TX 75201 None

4. Name and address of the registered agent and registered office in iinois.
Registarsd Agent United Corporate Services, Inc.
First Name Middfe Name Last Neme

Registared. Office 801 Adlai Stevenson Drive

- Number - Street Suite #
Springfield . 62703 Sangamon
. City ZIP Code County

5, States and countries in which it is admitted or quaiified to transact business: (Inciuda state of incorporation)

Delawareg

6. Names and residential addresses of officers and directors:

Nama ) No. & Streat City State Fd |
President [See Anached Schedule of Officers)
Secretary .
Director _ Jeffrey A. Marcus
Director
Director

{f more than 3, attach st

U2 . 700 CT Sysam Calla
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[9 Purpose or purpases proposed to he pursued in ransaciing business in this state:
{If not sufficient space ta cover this peint, add ene gr more sheats of this size.)
To engage in any lawful act or activities for which corporaticmns may be organized

under the Gemeral Corporacion Law of the state of Delaware and as permirted by tha
Ill{ncis Business Corporation act of 1983 :

8. Authorized ana issued shares:

MNurnber of Shares Number of Shares
Class Series Par Value Authonzed t4sueg
sommon $0.01 Lo RV P
/
9. Paid-in Capital:  §_1.000.00 /
("Paid-in Capital” replacss the tenns Stated Capital & Paid-in Surplus ana is equal to the total of these accounts.)
10. (a) Give an estimate of the total value of ail the property” of the / .
corporation for the follawing year: 3 1.000 e
(b} Give an estimate of the total value of all the property” of the | 0&T -
camporatian for the fallowing year that will be lecatea in lllinors: g Ay
(c) State the estmated total business of the corporation @ pe 1,000
transactea by it gverywhere far the fallowing year 5 ’
{a) State the estimated annual business of the corperation (g be
tfransactad by it at or from places of business in the State of 0 B
lllinois: - g s
11, Iaterrogatores: (Important - this saction must be campleted.
gataries: (Important -~ th ust ba completed) DB TH

v (a) OQffice ar offices to which all contracts with the corporation are forwarded for final acceptance.
(b) Number of sharas of all classes owned by residents of Hllinois: none
{c) Number of shares of all classes awned by non-resigents of illinois: | 000
{d} -+ |s the corporation transacting business in this state at this tme? no
(&) If the answer to item 11(d) is yes, siate the exact date on which it commenced to transact business in llingis:

12. This application is accampanied Dy a cenified copy of the artictes of incorporation. as amended, quly authentdcared. within
the last ninety (90) days, by the proger afficer of the state ar country wherein the corperation 15 incorparated.

13. The undsrsigned comuoration has caused this statement io be signed by its duly authorized officers. each of whom affirms.
under penaities of perjury, that the facts stated herein are rue. (All signarures must be in CK INK.}
Dated- December 22, .. _2000 / Novo Nenvoiks Merro §cr,¢‘61¢ﬂm;

) L (Month & Dayy (Year! / HEx OrROrEuCH, / '
antested hy*m___" | (.u:_ N

(Signature of Secratary or Assisiant Jegrerzry) ‘Signarnre of Sedglapr o Vice Oragicacs
Leanne dding, Asst. . by Steven W. Caple, V. Pres._ . _.

{Type or Print Namae ana Title) {Type or Prnt Name ang Tile!

*  PROPERTY as usad in this appiication shail apply to all property of the carporation, real. personal, tangible, in@ngiblé.
or mixed without qualifications.

“  \When the response ta #11{a) lists ONLY an lllinois aadrass, then the wtal business as raflected in #10(¢) is 35S
considered to ba Hinois busingss for the purpose of comouting the lllingis aliccation factor. Bv signing his 3echcaticn
the corparation aifirms that it is aware that the amount of paid-in cagital. and conseguently the smoumt of license ‘g@es
ana franchise axas. may be proportionately higher due i the llinois acdress shown under =11{a).

C-171.11

L2 T i am e
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Officers

Novo Networks Metro Services, Inc.

OFFICERS

- Jeffrey A. Marcus Chief Executive Officer

Effective: November 1, 2000

Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Thomas P. McMillin Senior Executive Vice President and Chief Operating Officer
Effective: November 1, 2000 :
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Barrett N. Wissman President
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Mitchell C. Arthur Executive Vice President-Global Services and Network Development
Effective: November 1, 2000 )
Primary Address: One Evertrust Plaza, 8th Floor
Jersey City, New Jersey 07302 USA
David N. Link Executive Vice President - Global Operations
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dillas, Texas 75201 USA
Daniel J. Wilson Executive Vice President, Chief Financial Officer and Treasurer
Effective; November 1, 2000 ’
Primnary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Gary C. Allisorn Senior Vice President - Chief Information Officer
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Stuart J. Chasanoff Senjor Vice President and Secretary
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

F-171
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Chad E. Coben Senior Vice President - Finance and Corporate Development
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Olaf Guerrand-Hermes Senior Vice President - Investments
Effective: November 1, 2000
Primary Address: 520 Madison Ave.
: Suite 3820
New York, New York 10022 USA

Susie C. Holliday Senior Vice President - Accounting
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Charan Khnrana Senior Vice President - Value Added Services
Effective: November 1, 2000
Primary Address: 12200 Stemmons Parkway, Suite 315
. Dallas, Texas 75234 USA

Samuel L. Litwin Senior Vice President - Business Development
Effective: November 1, 2000
Primary Address: One Evertrust Plaza, 8th Floor -
Jersey City, New Jersey 07302 USA

Patrick G-Mackey Seaior Vice President - Administration
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
‘ Dallas, Texas 75201 USA

Christopher J. Sikora Senior Vice President - Broadband Network Services
Effective: November 1, 2000 '
Primary Address: Oue Evertrust Plaza, 8th Floor
Jersey City; New Jersey 07302 USA

George Ringham Vice President - Business Planning and Administration
Effective: November 1, 2000
Primary Address: One Evertrust Plaza, 8th Floor
Jersey City, New Jersey 07302 USA

Kim Boyette Vice President - B2B
Effective: November 1, 2000
Prirnary Address: 12200 Stemmons Parkway, Suite 315
Dallas, Texas 75234 USA
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Steven W. Caple Vice President and Assistant Secretary
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

John Hunter Vice President - Retail
Effective: November 1, 2000
Primary Address: 12200 Stemmons Parkway, Suite 315
Dallas, Texas 75234 USA

Steven Papa Vice President, North American Sales
Effective: November 1, 2000
Primary Address: One Evertrust Plaza, 8th Floor
Jersey City, New Jersey 07302 USA

M. Bean Paradowski Assistant Treasurer
Effective: November 1, 2000
Primary Address: 300 Crescent Court, Suite 800
Dallas, Texas 75201 USA

Kimberly A. Pinson Vice President - Corporate Controller and Assistant Treasurer

Effective: November 1, 2000
- Primary Address: 300 Crescent Court, .Sulitc 800
- Dallas, Texas 75201 USA -~

4

IS . f‘

Leanne Redding Assistant Secretary

. Effectiver February 21, 2000

~ Primary Address: 300 Crescent Court, Suite 800
© Dallas, Texas 75201 USA

Nhut Tan Tran Assistant Secretary
Effective: November 1, 2000
~ Primary Address: 300 Crescent Court, Suite 800
T Dallas, Texas 75201 USA
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I, EDWARRD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AXISTEL METRC, INC.",
CHANGING ITS NAME FROM "AXISTEL METRC, INC." TO "NOVO NETWOREKS
METRO SERVICES, INC.", FILED IN THIS OFFICE ON THE SIXTH DAY OF
NOVEMBER, A.D. 2000, AT 5 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THE

KENT COUNTY RECORDER CF DEEDS.

2537177 8100 AUTEENTICATION: (0777452

001557266 DATE: 11-06-00
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

AXISTEL METRO, INC.

Axiste! Mewo, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Carporation”), hereby certifies as follows:

A. The name of the Corporation is Axiste]l Meto, Inc. The Corporation was
originalty incorporated under the name Axiste] Metro, Inc. and the original
Certificate of Incorporation was filed with the Secretary of State of Delaware on
August 25, 1908. :

B. This Amended and Restated Certificate of Incorporation has been duly adopted in
accordance with Ssctions 242 and 245 of the General Corporation Law of the
Stare of Delaware (the “DGCL™) and, pursuant to such provisions, this Amended
and Rostated Certificate of Incorporation restates and amends the provisions of the
Cernificate of Incorporation of the Corporation.

C. The text of the Certificate of Incorporation is hereby amended and restated to read
in its entirety as follows: ’

FIRST: The name of the copperation is “Novo Networks Metro Services, Ine.”

SECOND:  The address of the Corporation’s registered office in the State of Delaware
is located at 15 East North Steet, in the City of Dover, County of Kent. The name of the
registered agent in the State of Delaware at such address is United Corporate Services, Inc.

THIRD: The purpose of the corporation is to engage, directly, or indirectly, in any
Jawful act or activity for which corporations may be organized under the General Corporation
Law of the Stare of Delaware as from time to Gme in effect.

FOURTH: The wtal authorized capital stock of the Corporation shall be one thousand
(1,000) shares of Common Stock, and the par value of each share is one cent ($.01).

FIFTH: The Corporarion is to have perpetual existence.

SIXTH: The business of the Corporation shall be managed under the direction of
the Board of Directors except as otherwise provided by law. The number of Directors of the
Corporation shall be fixed from time to time by, or in the manner provided in, the Bylaws.
Election of Directors need not be by written ballet unless the Bylaws of the Corporation shall so

provide,




STATE OF DELAWARE : ‘
' SECRETARY OF STATE ’ .
DIVISION OF CORPORATIONS
FILED 09:00 AM 11,/06/2000
001557266 - 2037177

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
AXISTEL METRO, INC.

Axistel Metro, Inc., a corporation organized and existing under the laws of the Suate of
Delaware (the “Corporation™), hereby certifies as follows:

A.  The name of the Corporation is Axistel Mewo, Inc, The Corporation was
originally incorporated under the name Axiste] Metro, Inc., and the original
Certificate of Incorporation was filed with the Secretary of State of Delaware on
August 25, 1998.

B. This Amended and Restated Certificare of Incorporation has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law of the
Stare of Delaware (the “DGCL”) and, pursuant to such provisions, this Amended
and Restated Certificate of Incorporation restates and amcnds the provisions of the
Certificate of Incorporation of the Corporation.

C. The text of the Certificate of Incorporation is hereby amended and restated to read
in its entirety as follows:

FIRST: The name of the cofporstion is “Novo Networks Metro Services, Inc.”

SECOND:  The address of the Corporation’s registered office in the State of Delaware
is Jocated at 15 East North Sweet, in the City of Dover, County of Kent. The name of the
registered agent in the State of Delaware at such address is United Corporate Services, Inc.

THIRD: The purpose of the corporation is to engage, directly, or indirectly, in 2oy
Jawful ast or activity for which corporations may be organized under the General Corporation
Law of the Stare of Delaware as from time 1o fime in effect.

FOURTH: The total authorized capital stock of the Corporation shall be one thousand
(1,000) shares of Common Stock, and the par value of cach share is one cent (8.01).

FIFTH: The Corporation is to have perpetual exdstence.

SIXTH: The business of the Corporation shall be managed under the direction of
the Board of Directors except as otherwise provided by law. The number of Directors of the
Corporation shall be fixed from 1ime (0 time by, or in the manner provided in, the Bylaws.
Election of Directors need not be by written ballot unless the Bylaws of the Corporation shall so

provida.




SEVENTH: The Board of Directors may make, alter or repeal the Bylaws of the
Corporation except as otherwise provided in the Bylaws adopted by the Corporstion's stock-
holders.

EIGHT: To the fullest extent permirted by the General Corporation Law of
Delaware, as the same may be amended from time to time, the Corporation shall indemnify any
and all of its direetors, officers, employees or agents of the corporation or former directors and
officers, or any person who is or was serving at the corporation’s request as a director or officer
of another corporation, partnership, joint venture, trust or other enterprise. The Corporation shall
have the power to purchase and mainfain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the
Corporation as & director, officer, employce or agent of another corporation, parmership, joint
venture, trusy, limited liability company or other enterprise, against any hability asserted against
such person and incwrred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the Corporation would have the power to indemnify such person
against such liability,

No amendment nor repeal of this Article, nor the adoption of any provision
of this Corporation’s Certificate of Incorporation inconsistent with this Article, shall eliminate or
reduce the effect of this Article, in respect of any matter occurring, or any action or proceeding
accruing or arising or that, but for this Article, would acerue or arise, prior 10 such amendment,
repeal or adoption of an inconsistent provision.

NINTH: To the fullest extent permitted by the General Corporation Law of Delaware,
as the same may be amended from time fo time, a director or former director of the Corperation
shall not be liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the director's dury of loyalty 1o
the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intenriopal misconduct or a knowing viclaton of law, (iif) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction from which the director derived an improper
personal benefit. ‘No repeal, amendment or modificarion of this Article, whether direct or indirect,
shall eliminate or reduce its effect with respect to any act or omission of a director or former
director of the corporation prior to such repeal, atnendment or modification,

TENTH: The Corporarion reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.




IN WITNESS WHEREOQF, the Corporation has caused this Amended and Restated
Certificate of Incorporation w be signed pursuant to Section 103(a)(2) of the DGCL by the
undersigned, duly anthorized officer of the Corporation as of November 7, 2000.

AXISTEL METRO, INC.

B)ﬂ,ﬁaﬁm

Namme: Stuart J. Chasanoff
Title : Vice President and Secretary




AMENDED AND RESTATED BYLLAWS
OF

AXISTEL METRO, INC.

ARTICLE
Stockholders

SECTION 1. Annual Meeting. The annual meeting of the stockholders of the
Corporation shall be held on such date, at such time and at such place within or without the State
of Delaware as may be designated by the Board of Directors, for the purpose of electing
Directors and for the transaction of such other business as may be properly brought before the
meeting.

SECTION 2.  Special Meetings. Except as otherwise provided in the Certificate of
Incorporation, a special meeting of the stockholders of the Corporation may be called at any time by
the Board of Directors or the President and shall be called by the President or the Secretary at the
request in writing of stockholders holding together at least twenty-five percent (25%) of the number
of shares of stock outstanding and entitled to vote at such meeting. Any special meeting of the
stockholders shall be held on such date, at such time and at such place within or without the State of
Delaware as the Board of Directors or the officer calling the meeting may designate.

SECTION 3.  Notice of Meetings. Except as otherwise provided in these Bylaws or by
law, a written notice of each meeting of the stockholders shall be given not less than ten (10} nor
more than sixty (60) days before the date of the meeting to each stockholder of the Corporation
entitled to vote at such meeting at his address as 1t appears on the records of the Corporation. The
notice shall state the place, date and hour of the meeting and, in the case of a special meeting, the
purpose or purposes for which the meeting is called. Such further notice shall be given as may be
required by law or by these Bylaws. Any meeting may be held without notice if all stockholders
entitled to vote are present in person or by proxy, or if notice is waived in writing, either before or
after the meeting, by those not present.

SECTION 4.  Quorum. At any meeting of the stockholders, the holders of a majority in
number of the total outstanding shares of stock of the Corporation entitled to vote at such meeting,
present in person or represented by proxy, shall constitute a quorum of the stockholders for all
purposes, unless the representation of a larger number of shares shall be required by law, by the
Certificate of Incorporation or by these Bylaws, in which case the representation of the number of
shares so required shall constitute a quorum; provided that at any meeting of the stockholders at
which the holders of any class of stock of the Corporation shall be entitled to vote separately as a
class, the holders of a majority in number of the total outstanding shares of such class, present in
person or represented by proxy, shall constitute a quorum for purposes of such class vote unless the
representation of a larger number of shares of such class shall be required by law, by the Certificate
of Incorporation or by these Bylaws.




SECTION 5.  Adjourned Meetings. Whether or not a quorum shall be present in person
or represented at any meeting of the stockholders, the holders of a majority in number of the shares
of stock of the Corporation present in person or represented by proxy and entitied to vote at such
meeting may adjoumn from time to time; provided, however, that if the holders of any class of stock
of the Corporation are entitled to vote separately as a class upon any matter at such meetng, any
adjournment of the meeting in respect of action by such class upon such matter shall be determined
by the holders of a majority of the shares of such class present in person or represented by proxy
and entitled to vote at such meeting. When a meeting is adjourned to another time or place, notice
need not be given of the adjoumed meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken. At the adjourned meeting the’ stockholders, or the
holders of any class of stock entitled to vote separately as a class, as the case may be, may transact
any business, which might have been transacted by them at the original meeting. If the adjournunent
is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the adjourned meeting.

SECTION 6.  Orgamzation. The President or, in his absence, a Vice President shall call
all meetings of the stockholders to order, and shall act as Chairman of such meetings. In the
absence of the President and all of the Vice Presidents, the holders of a majority in number of the
shares of stock of the Corporation present in person or represented by proxy and entitled to vote at
such meeting shall elect a Chairman.

The Secretary of the Corporation shall act as Secretary of all meetings of the
stockholders; in the absence of the Secretary, any Assistant Secretary shall act as Secretary of the
meeting. 1t shall be the duty of the Secretary to prepare and make, at least ten (10) days before
every meeting of stockholders, a complete list of stockholders entitled to vote at such meeting,
arranged in alphabetical order and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open, either at a place
within the city where the meeting is to be held, which place shall be specified in the notice of the
meeting or, 1f not so specified, at the place where the meeting is to be held, for the ten (10) days
next preceding the meeting, to the examination of any stockholder, for any purpose germane to
the meeting, during ordinary business hours, and shall be produced and kept at the time and place
of the meeting during the whole time thereof and subject to the inspection of any stockholder
who may be present.

SECTION 7.  Vating. Except as otherwise provided in the Certificate of Incorporation ar
by law, each stockholder shall be entitled to one vote for each share of the capital stock of the
Corporation registered in the name of such stockholder upon the books of the Corporation. Each
stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate
action in writing without a meeting may authorize another person or persons to act for him by
proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the
proxy provides for a longer peniod. When directed by the presiding officer or upon the demand of
any stockholder, the vote upon any matter before a meeting of stockholders shall be by ballot.
Except as otherwise provided by law or by the Certificate of Incorporation, Directors shall be
elected by a plurality of the votes cast at a meeting of stockholders by the stockholders entitled to




vote in the election and, whenever any corporate action, other than the election of Directors 1s to be
taken, it shall be anthorized by a majority of the votes cast at a meeting of stockholders by the
stockhaolders entitled to vote thereon.

Shares of the capital stock of the Corporation belonging to the Corporation or to another
corporation, if a majority of the shares entitled to vote in the election of directors of such other
corporation is held, directly or indirectly, by the Corporatlon shall neither be entitled to vote nor
be counted for quorum purposes.

SECTION 8.  Inspectors. When required by law or directed by the presiding officer or
upon the demand of any stockholder entitled to vote, but not otherwise, the polls shall be opened
and closed, the proxies and ballots shall be received and taken in charge, and all questions touching
the qualification of voters, the validity of proxies and the acceptance or rejection of votes shall be
decided at any meeting of the stockholders by two (2) or more Inspectors who may be appointed by
the Board of Directors before the meeting, or if not so appointed, shall be appointed by the presiding
officer at the meeting. If any person so appointed fails to appear or act, the vacancy may be filled
by appointment in like marnner.

SECTION 9.  Consent of Stockholders in Lieu of Meeting. Unless otherwise provided in
the Certificate of Incorporation, any action required to be taken or which may be taken at any
annual or special meeting of the stockholders of the Corporation, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not less than the minimum number of
votes -that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of any such corporate
actionr without a meeting by less than unanimous. wntten consent shall be gwen to thase
stockholders who have not consented in wrltmo

¢
y ARTICLE II
Board of Directors

SECTION 1.  Number and Term of Office. The business and affairs of the Corporation
shall be managed by or under the direction of a Board of Directors, none of whom need be
stockholders of the Corporation. The number of Directors constituting the Board of Directors shall
mnitially be three (3) and shall thereafier be fixed from time to time by resolution passed by a
majority of the Board of Directors. The Directors shall, except as hereinafter otherwise provided for
filling vacancies, be elected at the annual meeting of stockholders, and shall hold office until their
respective successors are elected and qualified or until their earlier resignation or removal.

SECTION 2. Removal, Vacancies and Additiona] Directors. The stockholders may, at
any specia) meeting the notice of which shall state that it is called for that purpose, remove, with or
without cause, any Director and fill the vacancy; provided that whenever any Director shall have
been elected by the holders of any class of stock of the Corporation voting separately as a class
under the provisions of the Certificate of Incorporation, such Director may be removed and the
vacancy filled only by the holders of that class of stock voting separately as a class. Vacancies

-3-




caused by any such removal and not filled by the stockholders at the meeting at which such removal
shall have been made, or any vacancy caused by the death or resignation of any Director or for any
other reason, and any newly created directorship resulting from any increase in the authonzed
number of Directors, may be filled by the affirmative vote of a majonty of the Directors then in
office, although less than a quorum, and any Director so elected to fill, any such vacancy or newly
created directorship shall hold office until his successor is elected and qualified or until his earlier
resignation or removal.

When one or more Directors shall resign effective at a future date, a majority of the
Directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and each Director so chosen shall hold office as herein provided in connection
with the filling of other vacancies.

SECTION 3.  Place of Meeting. The Board of Directors may hold its meetings in such
place or places in the State of Delaware or outside the State of Delaware as the Board from time to
time shall determine.

SECTION 4. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such times and places, as the Board from time to time by resolution shall determine. No
notice shall be required for any regular meeting of the Board of Directors; but a copy of every
resolution fixing or changing the time or place of regular meetings shall be mailed to every Director
at least five (5) days before the first meeting held in pursuance thereof.

SECTION 5. Special Meetings. Special meetings of the Board of Directors shall be held
whenever called by direction of the President, or by any two (2) of the Directors then in office.

Notice of the day, hour and place of holding of each special meeting shall be given by
mailing the same at least two (2) days before the meeting or by causing the same to be
transmitted by telecopy, cable or wireless at least one day before the meeting to each Direclor.
Unless otherwise indicated in the notice thereof, any and all business other than an amendment
of these Bylaws may be transacted at any special meeting, and an amendment of these Bylaws
may be acted upon if the notice of the meeting shall have stated that the amendment of these
Bylaws is one of the purposes of the meeting. At any meeting at which every Director shall be
present, even though without any notice, any business may be transacted, including the
amendment of these Bylaws.




caused by any such removal and not filled by the stockholders at the meeting at which such removal
shall have been made, or any vacancy caused by the death or resignation of any Director or for any
other reason, and any newly created directorship resulting from any increase in the authorized
number of Directors, may be filled by the affirmative vote of a majority of the Directors then in
office, although less than a quorum, and any Director so elected to fill, any such vacancy or newly
created directorship shall hold office until his successor is elected and qualified or until his earlier
resignation or removal.

When one or more Directors shall resign effective at a future date, a majority of the
Directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and each Director so chosen shall hold office as herein provided in connection
with the filling of other vacancies.

SECTION 3. Place of Meeting. The Board of Directors may hold its meetings in such
place or places in the State of Delaware or outside the State of Delaware as the Board from time to
time shall determine.

SECTION 4.  Regular Meetings. Regular meetings of the Board of Directors shall be
held at such times and places, as the Board from time to time by resolution shall determine. No
notice shall be required for any regular meeting of the Board of Directors; but a copy of every
resolution fixing or changing the time or place of regular meetings shall be mailed to every Director
at least five (5) days before the first meeting held in pursuance thereof.

SECTION 5. Special Meetings. Special meetings of the Board of Directors shall be held
whenever called by direction of the President, of by any two (2) of the Directors then in office.

Notice of the day, hour and place of holding of each special meeting shall be given by
mailing the same at least two (2) days before the meeting or by causing the same to be
{ransmitted by telecopy, cable or wireless at least one day before the meeting to each Director.
Unless otherwise indicated in the notice thereof, any and all business other than an amendment
of these Bylaws may be transacted at any special meeting, and an amendment of these Bylaws
may be acted upon if the notice of the meeting shall have stated that the amendment of these
Bylaws is one of the purposes of the meeting. At any meeting at which every Director shall be
present, even though without any nofice, any business may be transacted, including the
amendment of these Bylaws.




SECTION 6.  Quorum. Subject to the provisions of Section 2 of this Article 1II, a
majority of the members of the Board of Directors in office (but in no case less than one-third of the
total number of Directors nor less than two (2) Directors) shall constitute a quorum for the
transaction of business and the vote of the majority of the Directors present at any meeting of the
Board of Directors at which a quorum is present shall be the act of the Board of Directors. If at any
meeting of the Board there 1s less than a quorum present, a majority of those present may adjourn
the meeting from time to time.

SECTION 7.  Qrganization. The President shall preside at all meetings of the Board of
Directors. In the absence of the President, a Chairman shall be elected from the Directors present.
The Secretary of the Corporation shall act as Secretary of all meetings of the Directors; but in the
absence of the Secretary, the Assistant Secretary shall act as Secretary of the meeting.

SECTION 8.  Commitiees. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the Directors of the Corporation. The Board may designate one or more Directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the commmittee. In the absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another member of the Board of Directors
to act at the meeting in the place of any such absent or disqualified member. Any such committee,
to the extent provided by resolution passed by a majority of the whole Board, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the business
and the affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers that may require it; but no such committee shall have the power or authorty in reference to
amending the Certificate of Incorporation, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange of all or substantially all of the
Corporation's property and assets, recommending to the stockholders a dissolution of the
Corporation or a revocation of a dissolution, or amending these Bylaws; and unless such resolution,
these Bylaws, or the Certificate of Incorporation expressly so provide, no such committee shall have
the power or authority to declare a dividend or to authorize the issuance of stock.

SECTION 9.  Conference Telephone Meetings. Unless otherwise restricled by the
Certificate of Incorporation or by these Bylaws, the members of the Board of Directors or any
committee designated by the Board, may participate in a meeting of the Board or such commitiee,
as the case may be, by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other, and such participation
shall constitute presence in person at such meeting.




SECTION 10. Consent of Directors or Committee in Lieu of Meeting. Unless otherwise
restricted by the Certificate of Incorporation or by these Bylaws, any action required or permutted (o
be taken at any meeting of the Board of Directors, or of any conunittee thereof, may be taken
without a meeting if all members of the Board or committee, as the case may be, consent thereto in
writing and the writing or writings are filed with the minutes of proceedings of the Board or

comunittee, as the case may be.

ARTICLE 111
QOfficers

SECTION 1.  Officers. The officers of the Corporation may be a President, one or more
Vice Presidents, a Secretary and a Treasurer, and such additional officers, if any, as shall be elected
by the Board of Directors pursuant to the provisions of Section 6 of this Article IIl. The President,
one or more Vice Presidents, the Secretary and the Treasurer shall be elected by the Board of
Directors at its first meeting after each annual meeting of the stockholders. The failure to hold such
election shall not of itself terminate the term of office of any officer. All officers shall hold office at
the pleasure of the Board of Directors. Any officer may resign at any time upon written notice to
the Corporation. Officers may, but need not, be Directors. Any number of offices may be held by
the same person.

Al officers, agents and employees shall be subject to removal, with or without cause, at any
time by the Board of Directors. The removal of an officer without cause shall be without prejudice
to his contract rights, if any. The election or appointment of an officer shall not of itself create
contract rights. All agents and employees other than officers elected by the Board of Directors shall
also be subject to removal, with or without cause, at any time by the officers appointing them.

Any vécancy caused by the death of any officer, his resignation, his removal, or otherwise,
may be filled by the Board of Directors, and any officer so elected shall hold office at the pleasure
of the Board of Directors.

In addition to the powers and duties of the officers of the Corporation as set forth in these
Bylaws, the officers shall have such authority and shall perform such duties as from time to time
may be determined by the Board of Directors.

SECTION 2. Powers and Duties of the President. The President shall be the chief
executive officer of the Corporation, unless another individual i1s appointed to serve as Chief
Executive Officer, and, subject to the control of the Board of Directors, shall have general charge
and control of all its business and affairs and shal} have all powers and shall perform all duties
incident to the office of President. He shall preside at all meetings of the stockholders and at all
meetings of the Board of Directors and shall have such other powers and perform such other duties
as may from time to time be assigned to him by these Bylaws or by the Board of Directors.




SECTION 3.  Powers and Duties of Vice Presidents. Each Vice President shall have all
powers and shall perform all duties incident to the office of Vice President and shall have such other
powers and perform such other duties as may from time 10 time be assigned o him by these Bylaws
or by the Board of Directors or the President.

SECTION 4.  Powers and Duties of the Secretary. The Secretary shall keep the minutes
of all meetings of the Board of Directors and the minutes of all meetings of the stockholders in
books provided for that purpose; he shall attend to the giving or serving of all notices of the
Corporation; he shall have custody of the corporate seal of the Corporation and shall affix the same
to such documents and other papers as the Board of Directors or the President shall authorize and
direct; he shall have charge of the stock certificate books, transfer books and stock ledgers and such
other books and papers as the Board of Directors or the President shall direct, all of which shall at
all reasonable times be open to the examination of any Director, upon application, at the office of
the Corporation during business hours; and he shall have all powers and shall perform all duties
incident to the office of Secretary and shall also have such other powers and shall perform such
other duties as may from time to time be assigned to him by these Bylaws or by the Board of
Directors or the President.

SECTION 5. Powers and Duties of the Treasurer. The Treasurer shall have custody of,
and when proper shall pay out, disburse or otherwise dispose of, all funds and securities of the
Corporation that may have come into ls hands; he may endorse on behalf of the Corporation for
collection checks, notes and other obligations and shall deposit the same to the credit of the
Corporation in such bank or banks or depositary or depositories as the Board of Directors may
designate; he shall sign all receipts and vouchers for payments made to the Corporation; he shall
enter or cause to be entered regularly in the books of the Corporation kept for such purpose full and
accurate accounts of all moneys received or paid or otherwise disposed of by him and whenever
required by the Board of Directors or the President shall render statements of such accounts; he
shall, at all reasonable times, exhibit his books and accounts to any Director of the Corporation upon
application at the office of the Corporation during business hours; and he shall have all powers and
shall perform all duties incident of the office of Treasurer and shall also have such other powers and
shall perform such other duties as may from time to time be assigned to him by these Bylaws or by
the Board of Directors or the President.

SECTION 6.  Additional Officers. The Board of Directors may from time to time elect
such other officers (who may but need not be Directors), including but not limited to a Controller,
Assistant Treasurers, Assistant Secretaries and Assistant Controllers, as the Board may deem
advisable and such officers shall have such authority and shall perform such duties as may from
{ime to time be assigned to them by the Board of Directors or the President.

The Board of Directors may from time to time by resolution delegate to any Assistant
Treasurer or Assistant Treasurers any of the powers or duties herein assigned to the Treasurer;
and, may similarly delegate to any Assistant Secretary or Assistant Secretaries any of the powers
or duties herein assigned to the Secretary.




SECTION 7. Giving of Bond by Officers. All officers of the Corporation, if required to
do so by the Board of Directors, shall furnish bonds to the Corporation for the faithful performance
of their duties, in such penalties and with such conditions and security as the Board shall require.

SECTION 8.  Voting Upon Stocks. Unless otherwise ordered by the Board of Directors,
the President or any Vice President shall have full power and authority on behalf of the Corporation
to attend and to act and to vote, or in the name of the Corporation 1o execute proxies to vote, at any
meeting of stockholders of any corporation in which the Corporation may hold stock, and at any
such meeting shall possess and may exercise, in person or by proxy, any and all nghts, powers and
privileges incident to the ownership of such stock. The Board of Directors may from time to fime,
by resolution, confer like powers upon any other person or persons.

SECTION 9.  Compensation of Officers. The officers of the Corporation shall be entitled
to receive such compensation for their services as shall from time to time be determined by the
Board of Directors.

ARTICLE IV
Indemnification of Directors and Officers

SECTION 1.  Nature of Indemnity. The Corporation shall indemnify any person who
was Or 1s & party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
he is or was or has agreed to become a director or officer of the Corporation, or is or was serving or
has agreed to serve at the request of the Corporation as a Director or officer of another corporation,
partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been
taken or omitted in such capacity, and may ifdemnify any person who was or is a party or 1s
threatened to be made a party to such an action, suit or proceeding by reason of the fact that he is or
was or has agreed to become an employee or agent of the Corporation, or is or was serving or has
agreed to serve at the request of the Corporation as an employee or agent of another corporation,
partiership, joint venture, trust or other enterprise, against expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on his
behalf in connection with such action, suit or proceeding and any appeal therefrom, if he acted in
good faith and in a2 manner he reasonably believed to be 1n or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful; except that in the case of an action or suit by or in the right of the
Corporation to procure a judgment in its favor (1) such indemnification shall be limited to expenses
(including attorneys' fees) actually and reasonably incurred by such person in the defense or
settlement of such action or suit, and (2) no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the Corporation
unless and only to the extent that the Delaware Court of Chancery or the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of hability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which the Delaware Court of Chancery or such other court shall deem proper.




The termination of any action, suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contender or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner that he reasonably believed to be in or not opposed
to the best interests of the Corporation, and, with respect 1o any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

SECTION 2. Suvccessful Defense. To the extent that a Director, officer, employee or
agent of the Corporation has been successful on the merits. or otherwise in defense of any action,
suit or proceeding referred to in Section 1 of this Article IV or in defense of any claim, issue or
matter therein, he shall be indemmfied against expenses (including attomeys' fees) actually and
reasonably incurred by him int connection therewith.

SECTION 3. Determination that Indemnification 1s Proper. Any indemnification of a
Director or officer of the Corporation under Section 1 of this Article IV (unless ordered by a court)
shall be made by the Corporation unless a determination is made that indemnification of the
Director or officer is not proper in the circumstances because he has not met the applicable standard
of conduct set forth in Section 1. Any indemmnification of an employee or agent of the Corporation
under Section 1 (unless ordered by a court) may be made by the Corporation upon a determination
that indemmnification of the employee or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 1. Any such determination shall be made (1) by
the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties
to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable a
quorum of disinterested Directors so directs, by mdepcndent legal counsel in a wntten opinion, or
(3) by the stockholders.

SECTION 4. Advance Payment of Expenses. Unless the Board of Directors otherwise
determines in a specific case, expenses incurred by a Director or officer in defending a civil or
criminal action, swit or proceeding shall be paid by the Corporation in advance of the final
‘disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the
Director or officer to repay such amount if it shall ultimately be determined that he'1s not entitled to
be indemnified by the Corporation as authorized in this Article IV. Such expenses incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the Board of
Directors deems appropriate. The Board of Directors may authorize the Corporation's legal counsel
to represent such Director, officer, employee or agent in any action, suit or proceeding, whether or
not the Corporation 1s a party to such action, suit or proceeding,

SECTION 5. Survival: Preservation of Other Rights. The foregoing indemmification
provisions shall be deemed to be a contract between the Corporation and each Director, officer,
employee and agent who serves in any such capacity at any time while these provisions as wel] as
the relevant provisions of the Delaware General Corporation Law are in effect, and any repeal or
modification thereof shall not affect any right or obligation then existing with respect to any state of
facts then or previously existing or any action, suit, or proceeding previously or thereafter brought
or threatened based in whole or in part upon any such state of facts. Such a contract right may not
be modified retroactively without the consent of such Director, officer, employee or agent.




The indemnification provided by this Article IV shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterested Directors or otherwise, both as to action in hs official capacity and as
to action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person. The Corporation may enter into an agreement with
any of its Directors, officers, employees or agents providing for indemnification and advancement
of expenses, including attomeys' fees, that may change, enhance, qualify or limit any right to
indemnification or advancement of expenses created by this Article IV.

SECTION 6. Severability. If this Article IV or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Corporation shall nevertheless
indemnify each Director or officer and may indemnify each employee or agent of the Corporation
as to costs, charges and expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative, including an action by or in the right of the Corporation, to the fullest extent permitted
by any applicable portion of this Article IV that shall not have been invalidated and to the fullest
extent permitted by applicable law. '

SECTION 7.  Subrogation. In the event of payment of indemmification fo a person
described in Section 1 of this Article IV, the Corporation shall be subrogated to the extent of such
payment to any right of recovery such person may have and such person, as a condition of receiving
mdemnification from the Corporation, shall execute all documents and do all things that the
Corporation may deem necessary or desirable to perfect such right of recovery, including the
execution of such documents necessary to enable the Corporation effectively to enforce any such
recovery.

SECTION 8.  No Duplication_of Payments. The Corporation shall not be liable under
this Article IV to make any payment in connection with any claim made against a person described
in Section 1 of this Article IV to the extent such person has otherwise received payment (under any
insurance policy, by-law or otherwise) of the amounts otherwise indemnifiable hereunder.

SECTION 9. Insurance. The Corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of or participant in
another corporation, partnership, joint venture, trust or other enterprise againt any liability asserted
against him or her and incurred by him or her in any such capacity, or arising out of such perons’s
status as such, whether or not the Corporation would have the power to indemnify him or her
against such liability under the provisions of this Article, Section 145 of the General Corporation
Law of the State of Delaware or otherwise.




The indemnification provided by this Article IV shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterested Directors or otherwise, both as to action in his official capacity and as
1o action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person. The Corporation may enter into an agreement with
any of its Directors, officers, employees or agents providing for indemnification and advancement
of expenses, including attormeys' fees, that may change, enhance, qualify or limit any nght to
indemnification or advancement of expenses created by this Article IV.

SECTION 6.  Severability. If this Article IV or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Corporation shall nevertheless
indemnify each Director or officer and may indemnify each employee or agent of the Corporation
as to costs, charges and expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative, including an action by or in the right of the Corporation, to the fullest extent permitted
by any applicable portion of this Article IV that shall not have been invalidated and to the fullest
extent permitted by applicable law.

SECTION 7.  Subrogation. In the event of payment of indemmification to a person
described in Section 1 of this Article IV, the Corporation shall be subrogated to the extent of such
payment to any right of recovery such person may have and such person, as a condition of receiving
indemnification from the Corporation, shall execute all documents and do all things that the
Corporation may deem necessary or desirable to perfect such right of recovery, including the
execution of such documents necessary to enable the Corporation effectively to enforce any such
IEecovery. "

SECTION 8.  No Duplication of Payments. The Corporation shall not be liable under
this Article IV to make any payment in connection with any claim made against a person described
in Section 1 of this Article IV to the extent such person has otherwise received payment (under any
Insurance policy, by-law or otherwise) of the amounts otherwise indemnifiable hereunder.

SECTION 9. Insurance. The Corporation may purchase and maintain insurance on behal{
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of or participant in
another corporation, partnership, joint venture, trust or other enterprise againt any liability asserted
agamnst him or her and incurred by him or her in any such capacity, or arising out of such perons’s
status as such, whether or not the Corporation would have the power to indemnify him or her
agamnst such Hability under the provisions of this Article, Section 145 of the General Corporation
Law of the State of Delaware or otherwise.




ARTICLEV
Stock: Seal: Fiscal Year

SECTION 1.  Centificates For Shares of Stock. The certificates for shares of stock of the
Corporation shall be in such form, not inconsistent with the Certificate of Incorporation, as shall be
approved by the Board of Directors. All certificates shall be signed (in original form or by
facsimile) by the President or a Vice President and by the Secretary or an Assistant Secretary or the
Treasurer or an Assistant Treasurer, and shall not be valid unless so signed.

In case any officer or officers who shall have signed any such certificate or certificates shall
cease to be such officer or officers of the Corporation, whether because of death, resignation or
otherwise, before such certificate or certificates shall have been delivered by the Corporation, such
certificate or certificates may nevertheless be issued and delivered as though the person or persons
who signed such certificate or certificates had not ceased to be such officer or officers of the
Corporation.

All certificates for shares of stock shall be consecutively numbered as the same are issued.
The name of the person owning the shares represented thereby with the number of such shares and
the date of issue thereof shall be entered on the books of the Corporation.

Except as hereinafier provided, all certificates surrendered to the Corporation for transfer
shall be cancelled, and no new certificates shall be issued until former certificates for the same
number of shares have been surrendered and cancelled.

SECTION 2. Lost, Stolen or Destroyed Certificates. Whenever a person owning a
certificate for shares of stock of the Corporation alleges that such certificate has been lost, stolen or
destroyed, he shall file in the office of the Corporation an affidavit setting forth, to the best of his
knowledge and belief, the time, place and circumstances of the loss, theft or destruction, and, if
required by the Board of Directors, a bond of indemmity or other indemnification sufficient in the
opinion of the Board of Directors to indemnify the Corporation and its agents against any claim that
may be made against it or themn on account of the alleged loss, theft or destruction of any such
certificate or the issuance of a new certificate in replacement therefor. Thereupon the Corporation
may cause to be issued to such person a new certificate in replacement for the certificate alleged to
have been lost, stolen or destroyed. Upon the stub of every new certificate so issued shall be noted
the fact of such issue and the number, date and the name of the registered owner of the lost, stolen
or destroyed certificate in lieu of which the new certificate is issued.

SECTION 3. Transfer of Shares. Shares of stock of the Corporation shall be transferred
on the books of the Corporation by the holder thereof, in person or by his attorney duly authonzed
i writing, upon surrender and cancellation of certificates for the number of shares of stock to be
transferred, except as provided in Section 2 of this Article I'V.

SECTION 4,  Regulations. The Board of Directors shall have power and authority to
make such rules and regulations as it may deem expedient concerning the issue, transfer and
registration of certificates for shares of stock of the Corporation.
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SECTION 5. Record Date. In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to
express conseni to corporate action in writing without a meeting or to receive payment of any
dividend or other distribution or allotment of any rights, or to exercise any rnights in respect of any
change, conversion or exchange of stock or for the purpose of any other lawful action, as the case
may be, the Board of Directors may fix, in advance, a record date, which shall not be (1) more than
sixty (60) nor less than ten (10) days before the date of such meeting, or (i1) in the case of corporate
action to be taken by consent in writing without a meeting, prior to, or more than ten (10) days after,
the date upon which the resolution fixing the record date is adopted by the Board of Directors, or
{ii1) more than sixty (60) days prior to any other action. '

If no record date is fixed, the record date for determining stockholders entitled to notice of
or 1o vote at a meeting of stockholders shall be at the close of business on the day next preceding the
day on which notice is given or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held; the record date for determining stockholders
entitled to express consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors is necessary, shall be the day on which the first written consent 1s delivered
to the Corporation, and the record date for determining stockholders for any other purpose shall be
at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however that the Board of
Directors may fix a new record date for the adjourned meeting.

SECTION 6.  Dividends. Subject to the provisions of the Certificate of Incorporation, the
Board of Directors shall have power to declare and pay dividends upon shares of stock of the
Corporation, but only out of funds available for the payment of dividends as provided by law.

Subject to the provisions of the Certificate of Incorporation, any dividends declared upon the
stock of the Corporation shall be payable on such date or dates as the Board of Directors shall
determine. If the date fixed for the payment of any dividend shall in any year fall upon a legal
holiday, then the dividend payable on such date shall be paid on the next day not a legal holiday.

SECTION 7.  Corporate Seal. The Board of Directors shall provide a suitable seal,
containing the name of the Corporation, which seal shall be kept in the custody of the Secretary. A
duplicate of the seal may be kept and be used by any officer of the Corporation designated by the
Board of Directors or the President. :

SECTION 8.  Fiscal Year. The fiscal year of the Corporation shall be such fiscal year, as
the Board of Directors from time to time by resolution shall determine.




ARTICLE VI
Miscellaneous Provisions

SECTION 1.  Checks, Notes, Ftc. All checks, drafts, bills of exchange, acceptances,
notes or other obligations or orders for the payment of money shall be signed and, 1f so required by
the Board of Directors, countersigned by such officers of the Corporation and./or other persons as
the Board of Directors from time to time shall designate.

Checks, drafts, bills of exchange, acceptances, notes, obligations and orders for the payment
of money made payable to the Corporation may be endorsed for deposit to the credit of the
Corporation with a duly authorized depository by the Treasurer and/or such other officers or persons
as the Board of Directors from time to time may designate.

SECTION 2. Loans. No loans and no renewals of any loans shall be contracted on
behalf of the Corporation except as authorized by the Board of Directors. When authorized to do
so, any officer or agent of the Corporation may effect loans and advances for the Corporation from
any bank, trust company or other institution or from any firm, corporation or individual, and for
such loans and advances may make, execute and deliver promissory notes, bonds or other evidences
of indebtedness of the Corporation. When authorized so to do, any officer or agent of the
Corporation may pledge, hypothecate or transfer, as secunty for the payment of any and all loans,
advances, indebtedness and liabilities of the Corporation, any and all stocks, securities and other
personal property at any time held by the Corporation, and to that end may endorse, assign and
deliver the same. Such authority may be general or confined to specific instances.

SECTION 3.  Contracts. Except as otherwise provided m these Bylaws or by law or as
otherwise directed by the Board of Directors, the President or any Vice President shall be authorized
to execute and deliver, in the name and on behalf of the Corporation, all agreements, bonds,
contracts, deeds, mortgages and other instruments, either for the Corporation's own account or in a
fiduciary or other capacity, and the seal of the Corporation, if appropriate, may be affixed thereto by
any of such officers or the Secretary or an Assistant Secretary. The Board of Directors, the
President or any Vice President designated by the Board of Directors may authorize any other
officer, employee or agent to execute and deliver, in the name and on behalf of the Corporation,
agreements, bonds, contracts, deeds, mortgages and other instruments, either for the Corporation's
own account or in a fiduciary or other capacity, and, if appropniate, to affix the seal of the
Corporation thereto. The grant of such authority by the Board or any such officer may be general or
confined to specific imstances.

SECTION 4.  Waivers of Notice. Whenever any notice whatever 1s required to be given

by law, by the Certificate of Incorporation or by these Bylaws to any person or persons, a waiver
thereof 1n writing, signed by the person or persons entitled to the notice, whether before or after the
time stated therein, shall be deemed equivalent thereto.




SECTION 5.  Offices Quiside of Delaware, Except as otherwise required by the laws of
the State of Delaware, the Corporation may have an office or offices and keep its books, documents
and papers outside of the State of Delaware at such place or places as from time to time may be
determined by the Board of Directors or the President.

ARTICLE VII
Amendments

These Bylaws and any amendment thereof may be altered, amended-or repealed, or new
Bylaws may be adopted, by the Board of Directors at any regular or special meeting by the
affirmative vote of a majority of all of the members of the Board, provided in the case of any special
- meeting at which all of the members of the Board are not present, that the notice of such meeting
shall have stated that the amendment of these Bylaws was one of the purposes of the meeting; but
these Bylaws and any amendment thereof may be altered, amended or repealed or new Bylaws may
be adopted by the holders of a majority of the total outstanding stock of the Corporation entitled to
vote at any annual meeting or at any special meeting, provided, in the case of any special meeting,
that notice of such proposed alteration, amendment, repeal or adoption is included in the notice of
the meeting.

Date of Bylaws: February 21, 2000




